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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALT  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAI  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 

Producers  88  (4-89)   -  Paid-up  ' 
With  64(1  Acres  Pooling  Provision 


PAID-UP  OIL  AND  GAS  LEASE 

(No  Surface  Use) 

For,  Wor,h  TAX7M?^ENT  "         fr^JZfJt^  2°!"'  "y  Bria"  C  »"d  wife-  Kathh.-n  V.  Hl^rm.-  whose  address  is  7729  Val  Verri-  l>r 

ms2^l  l]^XZ£^  CHESAPEAKE  EXPLORATION,  L.L.C  an  Oklahoma  iimited  liability  company,  whose  address  rs  P.O.  Box  18496,  Oklahoma  City,  Oklahoma 
prepared Totly  byTessofand  Lessee  "      ***  he,ei"ab°"e  "amed  as  Le5see'  but  a"  0,her  (^"8  *e  completion  of  blank  spaces)  were 

ealled'  lelld  ",™L!li0n  °f*  C""         '"  and  *e  e°Venan,s  herein  COT«aine«<-  hereby  grants,  leases  and  lets  exclusively  to  I  es,e.  me  forte*,.*  Jew-bed  'and.  hereinafter 

SURVEY:  J.  Jennings        ABSTRACT  NO:  873  ■  '  *  r     *  «  •>»•<.  * 

Map  rL^ar'L  r^X™^'  ""^         Addi"0n         ^  "       ^  C°m*<  T°™  "CC0^  10  ,he  P,!lt  r-rded     ™»™  ^88-129,  Page  33, 

^^t0!h^A5^e^ltT^,  Tntainia8  ¥^  8J°SS  I""'  T  °r  'eSS  (,ndudmS  ^  in'ereStS  ,herdn  which  Lessor  may  here»te  Of  version,  prescription  or 

Z "^^^^^Z^'-^f^'  P:°dUC,nf  markfn"8  0,1  and  «aS'  al»ng  w»h  ««  hydrocarbon  and  non  hydrocarbon  substances  produced  in  association  therewith 
f^cThtl^A  T  T    T  l        en"  gaS  "S  USed  hereln  lndudes  helium'  carbon  dioxide  and  <"her  commercial  gases,  as  well  as  hydrocarbon  gases.  In  addition  to  the  above- 

"  co^it^rfXT^'T  f  7  r"  fPS  OT  ParCelS  °f  'a"d  n°W  °r  h"eaf,er  0WTOd  by  L"SOr  Wh'ch  «  C™"8U0US  OT  adJ— t  to  tie  above  desenbed 
SSrrffcT^,l  F^T^.f  '  ?S°r  8greeS  t0  eXeCUte  at  LeSSee'S  reqUeSt  a"y  additi0nal  01  ^mental  instruments  for  a  more  complete  or 
^C^JfyZ°Itk\T  PUrP°Se     detenmn",g  ,hc  am0unt  of  any  shut-'"  royalties  ""eunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct 

substL-! tove'S  h^t!  I "  rc1u'"nS  "°  *»«  be  m  force  for  a  primary  tetm  of  Three  (3)  years  from  the  date  hereof,  and  for  as  long  thereafter  as  oil  or  gas  or  other 

hereof  *      "  ^'"^  qUant"'eS  ltUtd  "  fr°'"  land5  P°°lcd  therewith  or  this  lease  is  otherwise  maintained  i„  effect  pursuant  to  the  provisrons 

s^cS^^^^^tl  S^T4  j"**?-  and  ''ru"der  shal1  bl  "»  «•«•  «  <°  L™»  «  follows  (a)  h»  o,l  and  other  hqurd  hvdrouubons  separated  at  Lessee's 
Pro  v  old  ^ ^se  f^ll  h!v,^l  P  ,  p,Dduc'10"' 10  be  de  I"  ir=d  at  L^  "I*"'  to  L.ssoi  at  the  wellhcaa  or  to  Lessor's  .red,,  at  the  o,l  purchase,"  nanspo.iahon  facht.es. 
s  met^  A ^  »1  „™Vf,  y  „  l™',!"8       T    W  'I'  ^tr01  "  **  Ae"""l!  nUrk°'  ^  the"  *e        ficld  <« ,f        's  ^  s-h  P™e  then  pr«a,l,„g  ,„  ,h 

h  •  "  by  « t  !^t  ,4«b^  of  l^c^  ,Sr"2  k  PrVa,,,"f  PnCf  for,"^i";'r  of  si!"fat  »a  gravity;  (b)  for  gas  (including  cas.ng  head  gas)  and  ail  other  substances  covered 
cSS\X^t  o^livenn  >  n™-es  t  h  "  ^  "  "*  "f<  ^  '"S  3  f"*^^  part  of  ad  ™!orem  ««  VroducUon,  severance,  or  other  excise  taxes  and  the 
costs  mcuned  by  L.ssev  m  delnenng,  P,ocesstng  or  odierwue  marketing  such  gas  or  other  subsur.ces,  provided  that  Lessee  shall  have  the  continiifaw  right  to  purchase  =uch  oroduction  at  the 

,Pt,taPab  UC,'°Vf  S*m,lar  ^  aF  °™  "eM  (°'    !Here  15  M  -h        lhe"  »  *e  same  feld'thet,  IX^t^tSZ^l 

if  „  ,l      ,  f 1  P       P  comparable  purchase  contracts  entered  mto  on  the  same  or  Nearest  preceding  date  as  the  date  on  which  Lessee  commences  ,ts  purchases  hereunder-  and  (c) 

he  bv  n'navt  Pr",nr0'  ,er"!  "i  any„,,me  thCTeafter  °ne  °r  m°re  We"S  °n  ,he  leased  V*™™  °'  *****  P-led  therew,,h  are  capable  of  either  producing  oil  or  ^TrSS^TJed 
Id t  X «rST  ,T,  H       h7  ^  ^  T"nS  0"  hydraUli°  ftaC,Ure  but  s-h       or  wells  are  e.ther  shut-in  or  production  therefrom  is  no,  bong  sold  by  Lessee ^  such  weU  or 

„     "eve*'eless  te  deemed  ««  be  producing  m  paymg  quan,it,es  for  the  purpose  of  maintaining  this  lease.  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  slmT-in  o 

Idl,  P  ^      fu       %         bef°'e  ,he  e"d  °f  Sa'd  9May  peri0d  ^  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or 

production  therefrom  ,s  not  bemg  sold  by  Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  bv  Lessee  from  anoTr  we  I  « ^  wel l" Z 

ro  XDavZe,n«    ^  ^    T?^  T  tTT  T'^  ^  *  *"        *e  ^  °f  "»  "eXt  fol,0wi"«  «ssa °f  s-h  operations  or  pn^cT^"^" 

properly  pay  shut-m  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  "erHrate  this  base 

*1AU  S"Ut"'"  r0yally  pay™en's,  "nd" !bis  lease  sha"  be  Paid  or  '0  Lessor  or  to  Lessor's  credit  in  at  Lessor's  address  ahnv  or  its  successors,  which  shall  be  Lessor's  depository 

agent  for  receiving  payments  regardless  of  changes  ,n  the  ownership  of  said  land.  All  payments  or  tender*  may  be  made  in  currency,  or  by  cheek  or  by  draft  and  suen  j^mmlStoZZ 

£ZZ££°&SZVi  I"  T  "  '"eHUH  KMSi,S  V  Stan,ped  enVe'°Pe  addreSSed  '°  'he  deP°S"^  °r  t0  *e  USSOT  a'  *<= last  ^ess  known  to  l^^eoS^^^mtT  * 
rl  JS^Z^i  na,  tit?',*  '""ti,  ,      '  T      mmaUM'  °'  «"  my  ™  °<  t0  P^»«  hereunder,  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper 

recordable  instrument  naming  another  institution  as  depository  agent  to  receive  payments.  >  - 

5.  Except  as  provided  for  in  Paraeranh  1  ahnve  if  I         AriMc  ...u^u     ;  _  .  ..  

mises  or  lands 


reworking  an  existn^gwell  or  for  driHing  an  add.tiona.  well  or  for  otherwise  obtaining  or=g  =n  onX  ^^^^J^^^ZZ^Z-Z 

t^^ZT^^Z  Z  d"ir°  ^  ^  CeSSar  Pr0dUCtto"-  ""to  af  *e  Primary  ^-  «  ««>y «»»  'hereafter,  th.s  ,^  ist^^Tn^td"" 
o„ror  Ire  of  n  h  „^  »f£  8  S'  "  ^  °  "  '°  ^  «  ^  P™"1""""  therefrom,  this  lease  shall  remain  in  force  so  long  as  any 

toby  7LTrT*  W iPr°SH    ,   W"  "°  CeSSa!'0n  °'  "I"'  ,hua"  "°  COnSeCU"Ve  daVS'  aiUl  'f  "ny  SUCh  0pera"°nS  reSl'it lhe  Production  of  oil  or  gus  o,  othe,  substances  cove,  e 

S        8      f       u  <h™  'sJmiaf°"  '»  Pay»'S  quires  from  the  leased  premises  or  lands  pooled  therewith,  After  completion  of  a  well  capable  of  p.oducing  in  pay  in*  quantities 

a    elo,fL  L^i  „J         ^  S  Un  tiKlr1  PTS"  "  ^  V°°M  ,l,eamth  "  a  ,eaS°"ably  Prutot  °Peratot  -uld  d„l,  under  the  sa,„e  or  ,-,,.'3  S 

t™2        H  H    Prem'f s  as  10  formations  hen  capable  of  p.oducng  ,n  paj.ng  c,uant,tic,  .n  the  leased  p,em,se«  or  lands  pooled  therew.tl,  or  (b)  to  p.oteu  the  leased  prermses  l.on 

"Jtoein.*3'"386  y  a"y  "    "  "  ^  0,"er  la"dS  "0t  p0Cled  *erew5tt'  There  *"»"  be  110  covenanl  13  dn"  "P'oratory  wells  or  any  additional  wells  excqi,  a™  xpressiy 

to  anv  orLaHsuhtf  eh™C  lift"  *•  T  *C  0b;'Sa"°"  t0  Poorall  or  any  par,  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any  or  ail  depths  or  zones,  and  as 
1^1  "h  .  T  , ^  I  'eaSe'  e"',C1  befOTe  °r  aftCT  ,he  commencement  of  production,  whenever  Lessee  deems  it  necessarv  or  proper  to  do  so  in  order  to  prudently  develop  or 
honzl 2  comnl,  VK'T7-  T        ^n"0'  ^        reSpeCt '°  SUC''  0,her  la"ds  °<  iMm^  The  ^  fo™ed  b>'  "-eh  pooling  for  an  „il?well  »  ,ch  i  ,,ot 

fTno/        t  l  'T  e"f Cd     aC'eS  P'"S  a  maxl""""  urease  tolerance  of  10%,  and  for  a  gas  well  or  a  horizontal  completion  shall  not  exceed  640  acres  plus  a  m,ximum  acreage 
len^H  k        ;  P  f  3  ar8er  r*  may     !0rmed  fOT     0i'  We"  °r  gaS  We"  or  honzonta!  completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or 

ET«  t  annl80rrnme  I^X  &  JUrSd'C,t,0n  '°  *>  ^  For  *«  purpose  of  ^otog,  the  terms  "oil  well"  and  "gas  weir  shall  have  the  meanings  prescribed  by  applicable 
Lw  or  the  appropriate  governmental  authority,  or,  ,f  no  definition  is  so  prescribed,  "oil  well"  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  oer  barrel  and  "gas  well" 

fedhtie^r  !„Til  T  TT  &  rat'°  ,0A°00  CUt>i.lfcet  °r  ",0re  PCT  barre''  b3Sed  °n  24'hOUr  pr0duC,i0n  test  COndul;ted  undCT  normal  producing  conditions  using  standard  lease  separator 
fac,l,t,es  or  equ.va  ent  testing  equ.pment;  and  the  term  "honzontal  completion"  means  a  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the 
verucal  component  thereof.  In  exercising  its  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooling  Production 

m^"^  ZZTT?"^ here  ™  a,Un"  WhiCh  "!dUdeS  f  "  a"y  PW  °f  ,he  leased  prem,ses  sha"  be  trea,ed  as  if  "  were  Produe«on,  drilling  or  reworking  operations  on  the  leased 
ZiTZll'  !  ?hP  ,  .  Production  on  which  Lesser  s  royalty  ,s  calculatea  shall  be  that  proportion  of  the  total  unit  production  which  the  net  acreage  covered  by  this  lease  and  included  in  the 
unit  bears  to  the  total  gross  acieage  ,n  the  unit,  but  only  to  the  extent  such  proportion  of  unit  producoon  is  sold  by  Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling 
™     '    j  Sr        "'J    renUmn8  ng  '  bUt      'he  obll»atl0"  '0  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement 

ot  production,  m  ^^^mmjgjff^ll  ^g^  density  pattern  prescribed  or  permitted  by  m^pvcrnmeatal  authority  havinit  jurisdiction,  or  to  conform  t-  say  widucriye  aereai-e 
^vZrxr^   ?'y,  MB^'mff>\  "!ak"-£        «  ■«iMo„,  Le.see  shall  Hie  si  record- a  winun  declaration  describrng  the  revised  unit  and  stating  the  effective  date  of 

revision.  To  the :  extent  any  portion  of  the  leased  premises  ,s  included  ,n  or  excluded  from  the  u„,t  by  virtue  of  such  rev.sion.  the  proportion  of  unit  production  on  which  royalties  are  payable 
hereunder  shall  thereafter  be  adjusted  accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may  terminate  the  unit  bv  filing 
ot  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests 

7.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  pari  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased 
prein.sesor  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  based  premises  bears  to  the  full  mineral  estate  in  such  nart  of  the  leased  premises 

».  the  mteres.  ot  either  Lessor  or  Lessee  hereunder  m»y  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the  lights  and  obligations 
of  he  parties  hereunder  shall  extend  to  their  respective  heirs,  devis.es,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's  ownership  shall  have  the  effect  of  reducing  the 
rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days  after  Lessee  has  been  furnished  the  original  or  certified  or  duly 
authenticated  cop,es  ot  the  documents  establishing  such  change  of  ownership  to  the  sat.sfaction  of  t.esstv  or  until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual 
torm  of  division  order.  In  the  event  of  the  death  of  any  person  entitled  to  shut-in  royalties  hereunder,  Lesrce  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  lecedent  or  decedent's 
estate  in  the  depos.iory  designated  above.  If  at  any  time  two  or  more  persons  are  entitled  to  shut-,,,  royalties  hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to 
their  credit  m  the  depository,  either  jointly  or  separately  m  proportion  u  the  interest  which  each  ovv  ns.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  hall  be  relieved  of  all 
obligations  thereafter  arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  m-hts  ot 
Lessee  w,th  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  oi  undivided  micrest  in  ail  or  an  v  portion  of  the  area  covered  by  this  lease,  C,e  obligation  to  pay  or  tendet  shut-in 
royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  nu  acteage  interest  in  this  lease  then  held  by  each 

9  Lessee  may  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  Jease  as  to  a  full  or  undivided  inteiest  in  all  or  am-  portion  of  the  are,-  covered 
by  tnis  lease  o,  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  ill  obligations  thereafter  wising  with  respect  to  the  interest  so  released.  II  Lessee  releases  all  or  an  undivided 
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interest  in  less  than  all  of  the  area  covered  hereby.  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  the  net  acreage  interest  retained 
hereunder. 

10.  In  exploring  foi,  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  heieby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in  primary  and/or 
enhanced  recovery.  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be  reasonably  necessary  for  such  purposes, 
including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines,  tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric 
and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  Iw  Lessee  to  discovet,  produce,  store,  treat  and'or  transport  production.  Lessee  may  use  in  such  operations,  free  of 
cost,  any  oil,  gas*  water  and/or  other  substances  produced  ort  theleascd  premises,  except  water  fiom  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased 
premises  or  lands  pooled  therewith,  the  ancillary  rights  granted  herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other 
partial  termination  of  this  lease;  and  (b)  to  any  other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  teased  premises  or  lands  pooled  therewith. 
When  requested  by  Lessor  in  writing,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated iands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  barn  now  on 
the  leased  premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor 'y  <;o>is£nt*a»64<cttce  Mi££t*^ay*for  damage  caused  by  its  operations  to  buildings  and  other  improvements  now  on 
the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  g^owingVrops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures,  equipment  and  materials,  including 
well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

U.  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having 
jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  ot  oil,  gas.  and  other  substances  covered  hereby.  When  drilling,  reworking,  production  or  other 
operations  are  prevented  or  delayed  by  such  laws,  rales,  regulations  or  orders,  or  by  inability  lo  obtain  necessary  permits,  equipment,  services,  material,  water,  electricity,  fuel,  access  or 
easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory  market  for  production  or 
failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's  control,  this  lease  shall  not  terminate  because  of  such  prevention  or 
delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease 
when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from  Lessor  a  lease 
covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon  expiration  of  this  lease,  Lessor 
hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered  and  all  other  pertinent  terms  and  conditions  of 
the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to  purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the 
offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13.  No  litigation  shali  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee  written  notice  fully 
describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period.  In  the  event  the  matter  is  litigated  and  there  is  a  final  judicial  determination 
that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable  time  after  said  judicial  determination  to  remedy  the 
breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore  easement  under  and 
through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are  situated  on  other  tracts  of  land  and  which 
are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  other  benefit.  Such  subsurface  well  bore  easements  shall  run 
with  the  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes,  mortgages  or  liens 
existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option.  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to  whom  payment  is  made,  and,  in  addition  to 
its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event  Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's 
title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until  Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease,  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other  operations. 

17.  This  lease  maybe  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original. 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may  vary  depending  on 
multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and  that  Lessor  entered  into  this  lease  without 
duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor  acknowledges  that  no  representations  or  assurances  were  made  in 
the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on  future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this 
transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate  with  any  other  lessors/oil  and  gas  owneTs. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's  heirs,  devisees, 
executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


R ^WHETHER  ON#OR  M^RE) 
Brian  C.  Hiesermann 

Kathleen  V.  Hiesermann 

STATE  OF  '~~~]~L-)c<^\ 
COUNTY  OF  I  Gumxjn,^ 


ACKNOWLEDGMENT 


BEFORE  ME,  the  undersigned  authority,  on  this  day  personally  appeared  (_jlO^  •f-fl<-i^^CMhJ   X}ctf?>kAQJZ^  ~rJ,tt_  &  tt-n-^kh 
known  to  me  to  be  the  person(s)  whose  name(s)  is  (are)  subscribed  to  the  forgoing  instrument,  and  acknowledged  to  me  that 
he/she/they  executed  the  same  for  the  purposes  and  consideration  their  expressed,  in  the  capacity  therein  stated,  and  as  the  act  and 
deed  of  said 


[SEAL]  "  *  rfP^V**.  -  * 


Notary's  name  (prinlfcd) 
Notary's  commission  dto 
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MARY  LOUISE  GARCIA 


COUNTY  CLERK 


1 00  West  Weatherford    Fort  Worth,  TX  761 96-0401 


PHONE  (817)  884-1195 


TURNER  OIL  &  GAS  PROPERTIES 
1314  LAKE  ST,  STE  202 
FT  WORTH,  TX  76102 


Submitter:    TURNER  OIL  &  GAS  PROP,  INC. 
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By: 


D2 11006373 


ANY  PROVISION  WHICH  RESTRICTS  THE  SALE,  RENTAL  OR  USE  OF  THE  DESCRIBED  REAL  PROPERTY 
BECAUSE  OF  COLOR  OR  RACE  IS  INVALID  AND  UNENFORCEABLE  UNDER  FEDERAL  LAW. 


Prepared  by:  SLDAVES 


